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PALLAUM MINERALS LTD.
1000 - 355 Burrard Street, Vancouver, British Columbia V6C 2G8

NOTICE OF ANNUAL GENERAL MEETING
TAKE NOTICE that the Annual General Meeting :rm‘ “Meeting”) of the Sharcholders of Palaum
Minerals Ltd. (the “Corporation™) will be held at 1000 ~ 355 Burrard Street, Vancouver, British
Columbia. on Thursday, December 21, 2000, at the hour o1 2:00 P.M.. (Vancouver Time) for the following
U:J«CMGMH

»

1. To recerve and consider the Report to Shareholders trom the Board ot Directors; : - i

. To receive and consider the audited financial statemnents of the ﬂoauon_:c: for the _:E:C.: year a:g& June 30.
2000 touether with the auditor’s report thereon; .

To appont the auditor of the Corporauon tor :F CHSUINY- Veur W _: .:_:_::\r ihe ::;:_ Dhirectors to hx the

remuneration o be paid to the auditor; Lot . .

4. To elect Directors of the Corporauon tor the n.:m:_.:m year: : P -

S. To consider and. if deemed advisable, pass an ordinary resolution that subject 10 regulatory approval and
compliance with the policies of the regulatory | &::c::r,. he Bourd of Directors: be authorized o cause the
Corporation 1o enter mio one or more private placement transactidns and/or property transicuons with subsenibers
during the ensuing 12-month period, providing for the 1ssudncé of up to 10 million” common shares (or units
consisting of 1 common share and | warrant) at then market prices (less atlowable discounts) and upon such terms
and conditions as may be approved by the Board of Directors.

6. To consider and. if deemed advisable, pass an ordinary resolution 52 the granung of options to mswders of the
+ Corporation on March 16. 2000 be approved, E::na and »o::::nm E

7. To consider any amendment to or variation of ,:Q matter _ar:::na i this Notice,

To transuct such other business as may properly be transacted at the:Meeting or at aay adjosmment thereot.
. ;

Accompanving this Nouce of Meetng is a Management Proxy Circular, Form of Proxv. Letter to
Shareholders. Report of the Auditor and Audited Financral m::ﬁ:m.:m and w:wn_n:ﬁ:_p_ Mailing List Retumn
Card

If you are unable to attend the Meeting in person, please return the Form of Proxy within the time set
out in the Management Proxy Circular, As set out in the Form of Proxy, the enclosed form of Proxy is
solicited by management, but you may amend it if you so desire by w:,:::m_o:,» the names listed therein
and inserting in the space provided. the name of the person you wish to representyou at the Meeting.

DATED w Vancouver, Bntish Columbia on November 10. 2000, -

BY ORDER OF THE BOARD

Stanley R. Ford, P.Eng., MBA
President, CEO and Director

U.S. Exempt No. 82-2301

Pallaum Minerals Ltd.
#1000-355 Burrard Street -
Vancouver, British Columbia V6C 2G8

MANAGEMENT PROXY CIRCULAR
(as at November 18, 2000, except as indicated)

SOLICITATION OF PROXIES

This Management Proxy-Circular 15 turmished in ‘onneciion with the “solicitation of proxies by the management of
Pallaym Minerals Ltd.” (the “Corporation”) for use at the Annual Megling (the “Meeting”) of its shareholders to 2
held on December 21, 2000, at the time and plice and for the purposes set forth in ‘the accompanying Notice of
Meeting or at any m&o::::ni thereof.{t is nxbnﬂna thiat the solicitation, 1 will be primarily by mail. Proxies may also e
solicited personally or' by, telephone | 3 directors, & ts or regular employees of the Corporation. The cost of

solicitation will be :a:.c by the € :2:.?.:::

wabteﬁz,n.?ﬂ\‘ ND khv@ﬁ.. 110N OF ﬁxQ\.ﬁm.v. s . T

The ::__Sa:,__u named inthe ucr:EE:S:r Form. 2 Proxy are the mean_s and a Senior Officér of the C Orporation
ASHAREHOLDER OR AN INTERMEDIARY HOLDING MELam.w ON BEHALF OF AN UNREGISTERED
SHAREHOLDER HAS THE RIGHT TO APPO NT'A PERSON (WHO NEED NOT BE A SHAREHOLDER) TO
ATTEND AND ACT ON HIS OR HER BEHALF ATTHE MEETING OTHER THAN THE PERSONS NAMED
IN THE::FORM OF PROXY. TO EXERCISE :THIS RIGHT, THE SHAREHOLDER OR INTERMEDIARY
MUST STRIKE OUT, THE NAMES OF THE PERSONS NAMED IN THE FORM OF PROXY AND INSERT
THE NAME OF HIS OR HER >5>=2h~. :< THE SPACE PROVIDED OR COMPLETE ANOTHER
.wQ:.mE\m FORM GF Exb\a‘w : . -

A proxy will not be vahd unless the completed. signed and dated Form] of Proxy 1s delivered to the ottice of CIBC
Mellon Trust Company,:the registrar and transfer agent of the Corporation, by hand, at Suite 1600, Oceanic
Rlaza. 1066 West Hastings Street, Vancuouver, B. C.. V6E 3X1, Canada or by mail at P.O. Box 1900. Vancouver.
—:.. VoC 3K9. C .:_.:_w. not less than 48 houis ?;F_:a:_n Saturdays and-holidays) before the day of the
/_am._._r or any u&cEdBmE thereof al E:_r: the proxyis _anu used. -

AL V_Eqrro_a: or an- _En:.:ma_pQ Ezo has given d EEQ may R<o_6 it pursuant-to section -48(4) of the Cuwrtuna

Busingss .Corporations Acét by an instrument in writing duly executed-and delivered i the registered otfice of the
ﬂoaoa:os 1500-1055 West Omcwm_n Street, <....8=<2. B.C. V6E 4N7, Q.:.,au ﬂi (604) 688-4301 at anv ume
up to dnd including the last business day that precedes En day of the Meeting, or at any adjournment thereot. at which
the proxy-is 10 be used; or (o the Chairmian of the Meeting on the day of.the Meeting, or at any adjournment thereof. or
in‘any other manner permitted by law. > revocation of E@Q will not affect a mattgr on E:_or a vote 15 taken betore
thie révocation. N .

k‘kmaﬁ\hm OF DISCRE ECZ

On a poll, the nominees named in _:P unrozﬁm:w_:m ﬂoz: of Proxy-will vote or E:EBE frum voting the shares
represénted thereby i accordance with the instructions of the shareholder or interriiediary on apy ballot that may be

called for. The Form of Proxy wiil no:?_‘ a_wnqn:ost w:_:o:Q on the :o:::nmm narned En_.w_: with respect to:

- mv_uo_:::ﬂz. of an auditor and the election of directors;
b} any mBmsaHm:. to or variation of any matter identified therein; and
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U.S. Exempt No. 82-2301

4
Annual Compensation Long Term Compensation
i
Awards Payours
Name & Principal | Year | Salary | Bonus Other Secunties Restricted L.TIP All Other
Position 3 $ Annual * Under Shares or Payouts | Compensatio
Compensatl Opuions/ Restncted $ n
on SARs Share Urnits %)
$ Granted (%)
(#)
- 2000 Nil Nil 450,000 416,667 Nil
Stanley R. Ford 500,000
President, Chief : _ao.ooo o
Executive Officer, 1999 Nif Nit Nt 250.000 % N Nij N
Director = 350.000
1998 Nil Nil Nil o Nil N Nil
n These options were granted on March 16, 2000 at a price of $0.36 per share. exercisable on or before March 15, 2005.
o These options were cancelled on June 9, 1999 i ] )
0 These options were granted on June 9, 1999 ata price ot $0.15 per shate, exercisable on or before fune 8. 2004 All of these
options were exercised dunng the past fiscal year, ’ ) B
i Each unit consisted of one common share of the Company and one non-transferable share purchase warrant (the “Warrant)

The Warrant entitles Mr. Ford to acquire one additional common share of the Company on or before May 26, 2000 at a price
of $0.12 per share and at a price of $0.15 per share if exercised after May 26, 2000 atid on or betore May 26, 2001, The
shares were subject to a hold period expinng on August t8, 2000,

& Each unit consisted of one common share of the Company and one non-ansterable share purchase warrant (e "Warrant™),

. The Warrant entitles Mr. Ford to acquire one additional common share of the Company on or before December 15,2000 ata
price of $0.10 per sharc and at a price of $0.15 per share if exercised atter Decernber 15, 2000 and on or betore December 13,
2001, These shares were subject to a hold penod expiring on Apnil 29. 2000

.: Each umt consisted of one common share of the Company and one non-transterable share purchase wurram (the “Warrant™).
The Warrant entitles Mr. Ford 10 acquise one additional common share of the Company on or betore June 23. 2002 ata price
of $0.48 per share. These shares were subject to a hold period expinng on October 23. 2000

No long-term incentive plan awards have been made to the Named Executve Otficer tor the Corporation’s most

recently completed financial vear or at any time.

STOCKN OPTIONS

e tollowing table sets forth information concerning ndividuai grant of opuions to purchuse unues ot the
Company made durtng the most recently completed financial vear to the Named Executive Otticer of the Company:

(11 These opuony were gruned 10 Imematwnal Royalues Corp.. o pvate company osncd 23 0 10U% by M. Ford

s o oot

- Lo Market Value'
. ‘of Securities :
Name Securities % of Tolal Underlying [
Under Options/SARs - Exercise * Options |
I Options/SARs - Ciranted to Or on the Date’ i
Granted All Employees Base Price of Grant Expiration
(#) in the Financial ($/Secuniues) (5/Secunty) Date
Year '
Stanley R. Ford 450,000 142.9% $0.36. .. :5050. March 15, 200

The tollowing table summirizes cv:m:m exércised by the Named mmanc:,«,n Officer of the Company ac«w:.m theamost

recently completed linancial year of the Company:

ﬁ,
I
4

‘ Vajue of
' e Unexercised in
. Unexercised . the Money
: o ‘Opiioas/SARs Options/SARs
! Securities ; Aggregate i atJune 30/2000 | at June 30/2000
- Acquired on . Value v, Exercisable/. ..o Exercisables:
! Exercise 1. -.Realized Unexercisable. y - - Unexercisabte
uy
Nume ) ® # | i
Stnley R. Ford 66000 (Jun. 19/00) $ 1320 450,000 $ Nil
75.000 (Feb. 3/00) S 7.500
© 170,000 (Feb. 17/00) S 22,100]
39,000 (Mar. 13/00) S 9.750

- The aggregate net value s the market valué-less the éxercise price at the date of exercise
‘There are no defined benelitor actuanial plans in place or proposed at this time.

ﬁm?:?.dczQw@:w::fmzﬂ‘Drzmm3»@3&52:@%@B:Ecv.zmgﬁoz;;md
. - PR TN KR ’ s tr : v RS

There 1510 employment contract betwedtt the Corporatioit and ‘the Named Exécatve O_,n,_onnv:.f;.iu\w_‘. ihe Corporatan
has entered-into a management conwact with Iniématiofial  Royalties Corporation (“IRC™Y dated May 1. 1997. a
company controlled by Stanley R. Ford. the Named Execiitive Officer, which obligatés IRC 'to provide day-to-day
management services as well as office facilities, secretarial services. telephone, phutocopier, computer, answenng and
facsimile services in return for the payment of $4.485 per month and reimbursement ot all expenses incurred by IRC on
behalf of the Corporation plus a handling tee of 10% applicable to all disbursements incurred.  The management
contract has a one-year term but is renewable by consent ot both parties. During the year ended June 30. 2000. the
Corporation paid IRC $56,770 under this contract.

There are no compensatory plan(s) or arrangement(s) with respect to the Named Executive Officer resulting trom
resignation, retitement or any other termination of employment of the Named Executive Officer’s employmem or from
a change ot the Named Executive Officer’s responsibilities following a change in control.
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APPOINTMENT AND REMUNERATION OF AUDITOR

The persons named in the enclosed Form of Proxy will vote tor the appointment of Morgan & Company. Chartered
Accountants. Vancouver, Brinsh Columbia. as auditor for the Corporation, to hold oftice until the next Annual Meeting

of the Shareholders at a remuneration to be fixed by the Board of Directors. Morgan & Company has been auditor of

the Corporation since November 8, 1994,
MANAGEMENT CONTRACTS
None other than as previously set forth.
P4RTICULARS OF OTHER MATTERS TO BE ACTED UPON
Financial Statements

The audited financial statement prepared to the Corporation’s year end of June 30. 2000. together with the report
thereon of the auditor of the Corporation are being matled along with the Notice of Meeung, Management Proxy
Circular, and Form of Proxy. At the Annual Meeung, the shareholders will be r_mrra to consider the Report of the
Directors and the audited financial statements of the 00352:5:

General Private Placements/Property Acquisitions

‘The only source of capual presently available o the Corporation s equity linancing. In order for the Corporation 1o
raise funds to camry on its ongong programs, the Corporation might arrange private placement subscnptions for
common shares or for secunues convertible into common shares. ) '

Shareholders ure beiny usked to puss un ordinury resolition allowing the Coporsbon’s Dircciors o cause the
Corporation 1o enter into one or more private placement agreement transactions during the enswing 12 month period
providing for the issuance of up to 10 mullion shares (or unils consisting of 1 share and | warrant) at then market prices
(less allowable discounts) and upon such terms as may be approved by the Directors of the Corporanon. It 1s not the
current intention of management 1o issue the enure number of shares authorized pursuant to the proposed resolution:
however, iPis a general policy of the reguiatory authorities that the shareholders of the Corporation are required to
approve a private placement (including warrants granted as part of such placement) if the number ol shures (o be 1ssued
10 one placee., or 1o a group of placees wheo intend to vote their shares as 3 group, 1s equal to or greater than 20% of the
number of the Corporation’s shares outstanding afier giving etfect 1o the issuance of the private placement shares
(including the exercise ol any warrants attached thereto). In addition. sharcholder approvat is required if the private
placement may result in or s part of a transaction involving a change i the etfecuvie conwrol ot the Corporation or the
creation of a controt block.

Muanagement considers that it is in the best interests of the Corporation to obtain an authorization from the shareholders
for additional private placements and/or property acquisitions (0 be entered into duning the next {2 months. This
approval will obviate the necessity of obtaining shareholder approval for each specific private placement. and/or
property acquisition, thereby reducing the time required to obtain regulatory approval and decreasing the Corporation’s
administrative costs relating to such private placements and/or property acquisitions.

The private placements and/or property acquisitions will only be negotiated if management believes the subscnpuion
price 1s reasonable in the circumstances and if the funds are required by the Corporation 10 conunue or expand its
activities.  Each pnivate placement and/or property acquisition ransaction authorized hereunder will be made with

U.S. Exempt No. 8§2-2301

persons who may or may not be dealing at arm’s length 1o the 00:53:0: however. the subscription prices for pm z:e
placements will comply with the policies of the regulatory authornities.

In the event that the shareholders do not pass the resolution authonzing the Corporation to issue such common shz-es
by way of one or more private placement transactions and/or property acquisitions with persons who are not dealing at
arm’s length to the Corporation, the Corporation may be required to seek shareholder approval for the pmzie
placements negotiated thereatter.

Stock Options

Shareholders will be asked to approve. ratify and contirm the m:.:ﬁ.&. incentive stock options made to insiders of
the Company as at March 16, 2000 not previously approved by the Shareholders, ag'follows:

Name of Insider | Number of Securities Exercise Price Expiry Date
77| - Under Option
International Royalues Corp. . .450.000 ) 2036 March 15. 2005
(Stanley R Fordy e ’ ’
President . N )
- Peter Rook-Green 75.000 L5036 March 15, 2005
Chief Finuncial Officer and o
Corporate Secretary

APPROVAL AND CERTIFICATION

The contents and sending ol this Management Proxy Circular have beeti-approved by the Directors of the Corporanon.
To-the best of the knowledge-oftthe Directors of the Corporation. the Management Proxy Circular conising no unte
statement of a matenal tact and does not omit to state a matenal fact that is required 1o be stated or that is necessan o
make a statement not misleading in light of the circumstances in which it was made.

DATED the 10" day ot November. 2000,

PALLAUM MINERALSLTD.

Stanley R. Ford, P .Eng.. MBA **
President and Director

The Form of Proxy. Report lo Shareholders and the Audited Financial vE_aBnEm of the Corporation accompany ts
Management Proxy Circular.
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I

AUDITORS' REPORT

To the Sharehoiders,
Paltaum Minerals Ltd.

We have audited the consolidated balance sheets of Patllaum Minerals Ltd. as at June 30,
2000 and June 30, 1999 and the consolidated statements of loss and deficit. statements of
cash flows and resource property deferred costs for the years then ended. These consolidated
financial statements are the responsibility of the Company's management. Our responsibility is
lo express an opinion on these financial statements based on-our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasonable assurance whether
the financial statements are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation.

In dur opinion, these consolidated financial statements present fairly, in all material respects,
the fihancial position of the Company as at June 30, 2000 and June 30, 1999, and the results of
its operations and the changes in its financial position for the years then ended in accordance
with generally accepted accounting principles.

Vancouver, Canada “Morgan & Company”
October 20, 2000 Chartered Accountants

U.S. Exempt No. 82-2301

PALLAUM MINERALS LTD.
Consolidated Balance Sheets
As at June 30, 2000 and 1999

2000 . - .. 1999

ASSETS '

Current Assets - - -
Cash and short-term deposits $ . 8927 '§ - 2122
Accounts and advances receivable . ol 97,489 Co 412
Due from related parties (Note 6) : 22,377 6,959
Share Subscriptions Receivable (Note 4(d)) : :110;400 - . .

, . _ 238,893 9,493

Resource Properties and Deferred

Exploration and Development Costs (Note 3) ) 446,407 443,282
Capital Assets (net) 1,743 <2178

$7 687,043 -§ 454,953

LIABILITIES : : ' oo R

Current Liabllities
Accounts payable and accrued liabilities $ 82,314 3 :° 251838
Due to related parties (Note 6) — 20,644
Loans from shareholders (Notg.7). . . T I . Caen e s 400500
T : - 82,314 :.-312982

SHAREHOLDERS’ EQUITY

Share Capital (Note 4) _ 9,028,243 8.213,179

Deficit . . . - A . (8,423,514) .- {8:071,208)

604,729 141971

$ 687,043 § ~ 454953

Approved by Sm Directors:

“Stanley R. Ford”' C " Director

“Christopher A. Serin” Director

See Accompanying Notes to Financial Statements
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U.S. Exempt No. 82-2301

PALLAUM MINERALS LTD. PALLAUM MINERALS LTD.

Consolidated Schedules of Resource Property Deferred Costs szm to Consolidated Finarcial Statements
For Years Ended June 30, 2000 and 1999 - June 30, 2000 and 1989

Balance Disposals/ Balance
June 30, Expenditures Write-offs June 30, 1. CONTINUED OPERATIONS:
1999 for the year for the year 2000 . o
WMAM..MM..MM%%MM«MWMO: X . The Company, directly and through joint ventures, is in the process of exploring its resource
mo«m_:cm. properties and has not yet determined whether or not these properties cor:tain reservss that are
. A economically recoverable. The recoverabilily of amounts shown for resource properties and
wwch\_mn%n znwxmo_ _mW:a_oEm" $ w5162 % mwwww $ 90.7 $ 108.287 related deferred expenditures is dependent upon the discovery of economically: recovarable
- Martinvilte Ol Prospec - ' (30.706) - : reserves, the sl ty of the company to obtain necessary financing to complete the development,
and upon future profitable production or, alternatively, upon the ability of :6 003um:< to dispose
Doferred Exploration ﬂomnm and e of Eoom:_mm ox;m interest therein on an advantageous basis.
Development Expenditures -
Labrador Nickel Syndicate 338,120 — — 338,120 :
: : e 2 m_Oz_m_0>Zﬂ ACCOUNTING POLICIES:
. $ 443282 % 93831 § (90,706) $ 446,407 . O
Oo:mo_am:os
e
T . ! These no:wo_amﬁma financial statements include the accounts of the Company and its wholly
Balance ) Disposals/ Balance owned U.S. subsidiary, Pallaum Nevada. and its wholly-owned dormant Canadian subsidiary,
June 30, Expenditures Write-offs June 30, Reymont Resources Lid.
1998 for the year for the year 1999
Acquisition Costs, Option g L ' :
Payments and Advance
Royaities .o - Capital Assets are recorded at cost. The company's depreciation policy is 20% stiaight-ine with
Labrador Nickel Syndicate $ 105162 § — 3 — § 105,162 depreciation at half-rate during the year of acquisition.
Builion Mountain ?o_mn, 158,498 46,439 *(204,937) — seen T :
CVP Project 125,058 53,507 (178,565) — Loss Per Share )
East Cortez Project 57,691 10,011 {67,702) — P . T . Lo .
* Stone Canyon Cabin Project 110,184 43,123 (153.307) o — : Basic loss per Sharé computations are based upon the weighted average number of shares
RM Project 49.325 5,880 (65,205) - - oEmE:B:m during the year.
WC Project 47,166 3.496 © - (50,662) — . o
Hill Pgject 45,727 1,907 (47.634) . . - — Resource Properties and Deferred Exploration and Development Costs
W Project 46,591 2,860 - {49.451) -
Buff Project - 46,086 2,384 (48,470) — The costs of resource properties, including related acquisition and development costs, and
administrative cosis are deferred until the properties o which they relate are placed into
Deferred Exploration Costs and production, sold or abandoned. These costs will be amortized over the estimated useful lives of
Development Expenditures o ’ the properties following the commencement of production or written off if the properties are sold,
Labrador Nickel Syndicate 188.445 149,675 —_ 338,120 abandoned or become impaired.
Bullion Mountain Project 711,328 — (711.328) s —
CVP Project 297,641 — (297.641) — imat
East Cortez Project 46,040 692 (46,732) . L . )
Stone Canyon Cabin Project 85,674 - (85,674) . — The preparation of financial statements in conformity <<_,3 generally mnnmE,ma accounting
RM Project 272,356 — (272,356) — principles requires the Company’s management to make estimates and assumptions that affect
WC Project 9,864 . 4,450 — (14314) — the amount reported in the consolidated financial statements and related notes to the financial
Hill Project 7.834 - (7.834) R statements. Actual results may vary from those estimates.
W Project 14,673 — (14,673) " - = )
Buff Project 8.927 45 (8,972) B Finangial Ingtruments

§ 2434270 S 324 469 $ (2315457) $ 443282

The carrying amounts for cash and short term deposits, accounts and advances receivable,
accounts payable. accrued lia 5, due to/from relatéd parties and share subscriptions payable
on the balance sheets approximate fair value because of the limited term of these instruments.
Fair value estimates are made at the balance sheet date, based on relevant information about the
financial instrument.

See Accompanying Noles to Financial Statements
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PALLAUM MINERALS LTD.
Notes to Consolidated Financial Statements
June 30, 2000 and 1999

SHARE CAPITAL, continued:

U.S. Exempt No. 82-2301

PALLAUM MINERALS LTD.
Notes to Consolidated Financial Statements
June 30, 2000 and 1999

(c) Warrants and options providing for the issue of additional common shares are outstanding
as follows:
Number Number
Iitem June 30, 1999 June 30, 2000  Exercise Price Expiry Date

Options 200,000 150,000 30.15 June 8/01
Options — 100,000 $0.25 January 24/02
Options 750,000 400,000 - $0.15 - June 8/04
Options — 950,000 $0.36 March 15/05
Warrants 595,000 — $1.00 July 31/99
Warrants 357,500 277,500 $0.26/$0.35 October 29/99/00
Warrants 275,000 — $0.60 - June 17/00
Warrants — 1,250,000 $0.15 i May 26/01
Warrants — 2,750,000 $0.10/%0.15 December 15/01/02

Warrants — 479,133 $0.48 June 23/02

(d) During the year ended June 30, 2000, the company received, or was due $585512 as
proceeds of a private placement, net of finders’ fees from the issuance of 4,708,333
shares. The balance of $110,100 was received in full subsequent to the year-end. During
1999, the Company received $191,250 as proceeds of a private placement, net of finder's
fees from the issuance of 632,500 shares.

(e) During the year ended June 30, 2000, the Company issued 215,800 shares for deemed
proceeds of $26,988 as finders’ fees for financing. The Company issued 43,077 shares
for deemed proceeds of $17.250 as finders' fees for a financing during 1999.

(f) During the year ended June 30, 1999, the Company issued 55.000 shares for deemed
proceeds of $36,450 as part of the acquisition cost of mineral properlies

() During the year ended June 30, 2000, the Company issued 387,056 shares to setlle an
outstanding debt in the amount of §36.764.

(h) During the year ended June 30, 2000, the Company granted 950,000 stock options to
directors, officers and employees at $0.36 per share exercisable until March 15, 2005.

During the year ended June 30, 1999, the Company granted 750,000 stock options to
directors, officers and employees at $0.15 per share with an expiry date of June 8, 2004
and granted 200,000 stock options to directors, officers and man_o<mmm at $0.15 per
share with an expiry date of June 8, 2001

(i) As at June 30. 2000 and 1999 the Company had Nil shares in escrow.

INCOME TAX

The Company has incurred losses for income tax purposes totaling $3,079,000 that may be
carried forward to reduce taxable income and will expire at various dates up to June 30, 2007.
The Company also has $3,920,000 of exploration and development expenses, which may be
utilized for tax purposes. This amount is net of $1,316,000 of expenses which have been
renounced and are not deductibte by the Company for income tax purposes.

RELATED PARTY TRANSACTIGNS Y

During the year ended June 30, 1999 the Company incurred management fees of $36,000 (1999 -
$36,000) and $20,770 (1999 - $38,310) for office facilities and services with a company related by
vitue of a common director and officer. The ‘Company also incurred accounting and
administrative fees of $29,500 (1999 - $30,000) with a company owned by an officer.

Due from Related Parties at June 30, 2000 includes $22,377 (1999-36.819) due from a company
related by a common director and officer. Gue to Related Parties includes $Nil (1999 - 14,762)
due to a company related by a cornmon director and officer; and $Nii (1859 - $5,882) due to
directors and officers of the company. Share subscriptions receivable includes $73,740 due from
a director, which was paid in full subsequent to the year-end.

LOANS ﬂ_pO_s SHAREHOLDERS

Loans from shareholders are non-interest omm::m and have :o mumn_ﬁn terms ot qmumf:m:,

. e

m:mmchmzq m<m24w . s

Subsequent 1o the year end, the Company: - e R

1. Executed an agreement to participate in an oil and gas property in Texas, US.A. The
Company paid $US35,100 for a 22%:% working interest-or an 18% netrevenue interest for

ng,and testing portion of the project. !f necessary. the Company has committed to

ma<m:nm a.further $US35,100 for estimated completion costs.

2. Arranged and received requlatory approval for a E._,<.m,.,n placement of $95.200. The
private placement consisis of 560,000 units priced at $0.17 per unit. Each unit consists of
one common share and one two-year ucqo:mwo warrant that_enables the investor to
purchase an additional 560.000 shares at. a' u:nm of $0. 22 om_, mzmﬂo

3 Subject _o regulatory approval, entered to a six-month contract with -ar arm's tength
company to carry out investor relations and to assist the Company in raising capitai for
further. ait and gas.projects.. The contract calts for the Company to pay a monthly retainer
ot $3,500, and. to issue the investorrelations, cempany an-option to purchase 200.000
shares of the ooaum:< at an exercise U:on of $0.22 nmﬂ share, mxm:._mmu_m :: a period of
two years. . - . PR
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